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State of Delaware 
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Office of the Secretary of State - 



r, EDWARD J. SECSSTAKT O? STATE O? TEE STATE O? 

DELAHAHE, DO EEiGBr CSBTirT THE ATTACSED IS A TRUE AND C0RH2CT . 
COPT O? TSE CSKTIEICATE OF MERGER, WHICH MERGES: 

"PHILIPS SEMICGNDGCTOR3 INC.", A D2U^S?ARE CORPORATION, 
WITH AND INTO "PHILIPS SEMICONDUCTORS VLSI INC." UNDER THE 
NAME OF "PHILIPS SEMICONDUCTORS INC.", A CORPORATION ORGANIZED 
AND EXISTING UNDER TEE LAWS OF THE STATE OF DELAWARE, AS 
RECHIVSD AND FILED IN THIS OFFICE THE TWENTT-NINTH DAY OF 
DECEMBER, A.D. 1999, AT 9 O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 
THE AFORESAID CERTIFICATE OF MERGER IS THE EIRST DAY OF JANUARY, 
A.D. 2000. 

A FILED COPY 0? THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS . 




State of Delaware 

Office of the Secretary of. State ?^ge i 



r, EDWJVRD J. JR221L, SZCBZTMCf OF STiVTZ.' Of THZ STaiS OF 
DZIAWJUIS, DO HZR23Y CZHIIF? THE AJTACHP.D IS a OIHCrS AMD COPJtECT 
COPY OP THE CSBliriCara OF AMENDMZNT Or "VLSI E2CENOLOGY, INC." 
CHANGING ITS NiUC FROM -VLSI T3CEN0L0GY, INC." TO "PHILIPS 
SEMICONDUCTORS VLSI INC.", FILED IN THIS 0PFIC2 ON TE2 SECOND 
DAY OF JULY, A.D. 1999, AT 9 O'CLOCK A.M. 

A FILED COPY OF THIS CERTIFICATE HAS 3S2N FORMAHDSD TO THE 
NEW CASTLE COUNTY RSCORDSS^ OF DEEDS. 




Ediuunl f. Frtil, Secntary a; :>rate 




AUTHENHCATTON: 



9846969 



2125539 8100 



DATE: 
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Of azzAxaits 
sscHrrjwy or sTiTZ 
onzsiCH CP castSQBsrioHS 

e-rrin 09:00 3M QT/03/T.S99 
991273*71 - 2L25S39 



CERTIFICATE OF AMENDMEriT 
OF 

CERTinCATE OF INCORPORATION 



VLSI Tachnctegy, Inc, a ccrpcrsticn organized and existing under snd by virtue of 
lha General Corporation Law of lb« State Ddlawara, DOES HEREBY CERTIFY; 

FIRST: That Board of Diradors of VLSI Tsc^noJogy. mc, by unanimcuji 
wriiLsn consaot of ib mambera. filed wi'th the rRinUea of the beard, duly a^P^*j 
resolutions setting forth a propcaed anendmert to the Certificate of Incorposticn cf said 
corporation, d«ciadng said amendment to be advisable: 

RESOLVED, that the CartificatB of Incorporation of t^iia Corporation be 
8fnend«d by changing the first Artide Iher^ so that, as amsrdad. said 
jVdda shall be and read as fotJcws: 

TIRST. The name d ihc Corpora '« PHILIPS SEMICONDUCTORS 
VLSI WC." 

SECOND: Thai in lieo cf a meeUng and vota ct stockholders, the atodtholders 
have given urTanimcua written consent to said amendment In accardancs with the 
pfovisions of S«ctjon 223 cf the General Corporation of Ihe State or Delawara. 

THIRD: ThJt the sfcrsaaidanTendnTents^a duly adopted in accerdaricawT^ 
th« applicabie provisiona of Section 242 and 228 cf the Generei Corporation Law of the 
State of Delaware. 

IN WITNESS WHEREOF, said VLSI Technology, Inc has caused this certificate 
to be signed by Paul S. Friedtandar, its Vice President and attested by Warren T. Gates, 
Jr., its As«htant Secrstary this 2rd t±ay of July. 1 999. 

VLSI TECHNOLOGY, INC. 
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By. . . 

vfcaPr^sttant 



ATTEST: 



Assistant Secreiary 
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STJkTZ or DSUiXJJZS 

szc?z7Jjir or srarr 
or^xsioi or cdrporatic^s 

niZD 09:00 AM 12/29/1999 
991566771 - 2125S39 

CERTIFICATE OF iMERGER 
OF 

PHILIPS SEMICONDUCTORS INC. 
AND 

PHEUPS SEMICONDUCTORS VLSI INC. 

It is bcrtby certified ttat: 

L Tbc conscmcn: bosircsa cx)rpondons parriciparing in the rocrgcr hcrcm 



ccrdficd arr: 



Philipj Scnicoodiiaars Inc,, which is iiscorporaicd ucdcr cbc Uw3 of the State of 

Ddawarc; and 

Philips ScmicoQdiicnrs VLSI Inc., which is LDccrpor^ mdcr the laws of the 
Staic of Delaware, 

2. AnAgreenxstof Mc^hasbcenacprov^ 

admowkdgcd by each of ibs aforesaid consmuCTl corporaidQtH in acxrcdaixe wiih ti^ provisions 
of subsection (c) of Section 251 of tbc Gcrxral Corporanon Liw of cbe State of Dclawaie. 

3. Tbc nanx of tfas surviving corporadon in tbc merger bcrrin certified h Philips 
Semicondnctcrs VLSI Inc., which wifl coccxaac ic riisfracr as said surviving rarporadon uixkr 
tbc name JEJiilip* SamcoodixtDra Inc. xipon tfac cfecnvc dare of said merger pursuant to the 
provisiocs of tbc General C oipoiad cn Law of tfac Stale of Delaware, 

4^ Toe Ccrtifiate of Incoipcracon of Philips Scmxaaducacrs VLSI Inc. is to be 
^TT^T^ and changed by nason of the nacrger herein certified by striiing cut Artkk FIRST, 
relating to tfac i t" "^, by subsdtating in lieu tfaercof tfac following artxile: 

"HRST: The im of ti« CcsponEon b PHIIiPS SEMKTON^^^ 

ani said CeQDcaCE- of L xapctatacn as so nrrnrtrd and changed shall continue: tor be dac 
CotxaaSB of fecapotaaa of said sanvnr^ cotpontion unta- fimfcer ■mmrVd acd changed in 
accoirfairs with to provisiatH of tlse GcEsrii OKpcradon Law of the Sajc of Dchwarc-i 

3. Tbc ^TtH Agrrrrrm of Mrr^cr b=rwe=a tbc afbrtsaid castTn^rvt 
corpontk» is on fik at an of5c= of lie aroraakl surw^ 

as fiaOcw: 1231 A^coceoftte Aincrx33, New Yoric, NY 10020 2 
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6. A copy of the aforesaid Agrccmccr of Merger will be furmshcd by the 
afbrcsaxi sorviyinj corporariaEL, oa rajucst, and wilbouc cost, to any stockfaoLdcr of each of cbc 
aforesaid a mirinyr.Tf corpcratiocs. 



'7. The Agreerccrsc of Merger between the aforesaid cotHtTnyr^ corporations 
provides that tbc nsergcr herein certified shall be eflEcctivc ar 12:02 Jamary 1. 2000 Pacific 
Srirrbrd Time. 

Daied: DcGmbcr 20, 1999 



PHILIPS SE\aCONDUCTORS INC, 



By: 




(Naiic, lill^teelindQ Ch«w/Vic« President 



Dared: December 20, 1999 



PHILIPS SEMICONDUCTORS VLSI INC. 



By: 



[NaiDC, Title] Viarran T- CatM/ Jr. / Vic« Presid 



SECRETARY'S CERTIFICATE 



I, W. T. OATES, JR., Sacretary of Philips Semiconductors Inc., do hereby certify that the 
attached is a true and correct copy of Certificate'of Merger merging PhiHps Semiconductors Inc. 
into Philips Semiconductors VLSI Inc. and change of name of survivor Philips Semiconductors 
VLSI Inc. to Philips Semiconductors Inc. as filed with the Secretary of Scate of the State of 
Delaware on December 29, 1999. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the Corporate Seal 
on May 16,2000. 



Secretary 



SECRETARY'S CERTIFICATE 

I, W. T. OATES, JR., Secretary of Philips Semiconductors Inc., do hereby certify: 

1 . Philips Semiconductors Inc. is a wholly-owned subsidiary of Philips Holding 
USA Inc.; 

2. Philips Holding USA Inc. is a wholly-owned subsidiary of Koninklijke Philips 
Electronics N.V.; 

IN WITNESS WHEREOF, I have hereunto signed my name and affixed the Corporate 
Seal at New York, New York, this 6'^ day of July, 2000. 



Secretary 
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SECRETARY'S CERTIFICATION 



I, Warren T. Gates, Jr., Secretary of Philips Semiconductors Inc., do hereby certify that 
the following resolution was duly adopted by the Board of Directors of this Corporation on April 
17. 2001 and such resolution has not been modified or rescinded and is in ftiU force and effect as 
of the date of this certificate: 

RESOLVED, that effective April 1, 2001, Matthieu van Kaam, Michael Marion. Jack 
Haken or Michael Schmitt be and they individually are authorized as "Authorized 
Signatory(ies) to sign, execute and deliver on behalf of the Corporation, all instruments 
relating to patents, trademarks, or copyright registrations, all license agreements, all 
petitions, powers of attorney, authorizations, verifications, nominations of 
representatives, declarations and other instruments relating to proceedings with respect to 
patents, trademarks or copyrights in the Patent, Trademark Registration or Copyright 
Offices of any country in the world, or relating to appeal proceedings of that nature and 
assignments of rights to patents, trademark registrations and copyrights. 



IN WITNESS WHEREOF, I have signed my name and affixed the Corporate Seal at 
New York, N.Y., this 30th day of May, 2001 . 



Secretary 
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SECRETARY'S CERTIFICATION 

I, Warren T. Gates, Jr., Assistant Secretary of U.S. Philips Corporation, (the 
"Corporation"), do hereby certify that the following resolution was duly adopted by the Board of 
Directors of this Corporation on May 23, 2001 and is in fiill force and effect as of the date of this 
certificate: 

INTELLECTUAL PROPERTY AUTHORITY 

RESOLVED, that effective April 1, 2001, Matthieu van Kaam, Michael Marion, 
Jack Haken or Michael Schraitt be and they individually are authorized as 
"Authorized Signatory(ies)" to sign, execute, and deliver on behalf of the 
Corporation, all instruments relating to patents, trademarks, or copyright 
registrations, all license agreements, all petitions, powers of attorney, 
authorizations, verifications, nominations of representatives, declarations and 
other instruments relating to proceedings with respect to patents, trademarks or 
copyrights in the Patent, Trademark Registration or Copyright Offices of any 
country of the world, or relating to appeal proceedings of that nature and 
assignments of rights to patents, trademark registrations and copyrights. 

IN WITNESS WHEREOF, I have signed my name and affixed the Corporate Seal at 
New York, N. Y., this 2 1 st day of June, 200 1 . 



Assistant Secretary 
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PHILIPS ELECTRONICS NORTH AMERICA CORPORATION 

Consent of Direclors to Action Taken 
Without a Meeting of the Board of Directors 

The undersigned, being all the members of the Board of Directors of PHILIPS 
ELECTRONICS NORTH AMERICA CORPORATION (the -Corporation"), a Delaware 
corporation pursuant to Section K1(f) of the General Corporation Law of the State of 

1 4. -^r^nr^iinn of the followinq resolution without 
Delaware, hereby unanimously consent to the adoption o, the louowing 

a meeting: 

RESOLVED, that Matthieu van Kaam, Michael ^^^fjl'.'^^^^^^^ 
mc^sel Schmitt be and they Individually 

Signatory(ies)" to s.gn, execute. ^^^^J"^^^^ all 
instruments relating to patents trademarks °r^°Py 9 authorizations, 
license agreements all pet.t,ons pow^^^^ at o ne^y^.^au ^^^^^ 
verifications, nominations of represenTaiive^. u traHpmarks or 

— h^t„t»= 

immediate effect. 



IN WITNESS 



WHEREOF, the undersigned Directors have executed this Consent 



as of April23r>2001. 




r, vL^ rho.M William E. Curran 

Belinda W. Chew 



SECRETARY'S CERTIFICATE 



I, W. T. GATES, JR., Secretary of Philips Semiconductors Inc., do hereby certify: 

1 . that attached is a Inie and conrct copy of Cerdficaic of Aiacndment of Certificate 
of Incorporation as filed with the Secretary of State of the State of Delaware on 
July 2, 1999 changing the name of VLSI Technology, Inc. to Philips 

Semico nductors VI.SI Inc. 

2. that attached is a true and correct copy of Certificate of Merger merging Philips 
Semiconductors Inc. into Philips Semiconductors VLSI inc. and change of name 
of survivor Hhilips Semicoaductors VLSI Inc. to Philips Semiconductors Inc. as 
filed with the ScoTctaiy of State of the State of Delaware on December 29, 1999. 

IN WITNESS WirEREOF. I have hereunto set my hand and at'Sxad the Corporate Seal 



May 17, 2000. 




Secretary 



